State of Hawaii
DEPARTMENT OF LAND AND NATURAL RESOURCES
Administration ’
Honolulu, Hawaii

April 13, 2007

Chairperson and Members

Board of Land and Natural Resources
State of Hawaii

Honolulu, Hawaii

Land Board Members:

SUBJECT: REQUEST FOR APPROVAL OF DLNR RADIO SYSTEM
MAINTENANCE CONTRACT WITH PACIFIC WIRELESS
COMMUNICATIONS, LLC,

For your review and consideration is a request to negotiate the FY07 Maintenance Contract
for the Department of Land and Natural Resources (DLNR) GreenNet radio system and
equipment. The current contract expired on June 30, 2006. This maintenance contract is
essential in providing the level of service required to maintain and protect life, natural
resources and property as well as the safety of radio system users. The total cost for all
DLNR divisions will be $74,343.99. This maintenance contract is identical to the one
currently in place with the exception of additionally covered equipment and assets.

The maintenance contract includes all equipment for GreenNet, including fixed equipment
such as repeaters, modems and interface cards, as well as all portable radios, mobile units and
desktop consoles.

RECOMMENDATION:

That the Board authorize the Chairperson to negotiate and, subject to necessary approvals,
execute the radio maintenance contract for the DLNR (GreenNet)

Respectfully submitted

Lila Loos
Information Technology Manager

APPROVED FQR SUBMITAL.:

7 PEIER T. YOIB@J}CTlairperson

Attachments



STATE OF HAWAII

CONTRACT FOR GOODS AND SERVICES
(IN THE FOLLOWING CATEGORIES: EXEMPT; SMALL PURCHASE;
SOLE SOURCE; OR EMERGENCY)

This Coniract, executed on the respective dates indicated below, is effective as of .
July 01, - 2096, between _ Department of Land and Natural Resources

(Inserd name of siate department, agency, board or commisslon)

State of Hawaii (hereinafter "STATE"), by jts_ Chairperson
(Insert tiile of person signing for State} -

1151 Punchbowl St, Rm 118

(hereinafier “PROCUREMENT OFFICER”), whose address is
Honolulu, HI 96813 and  Pacific Wireless Communications, LILC,

(Insert neme of comparg/person)

(hereinafter “CONTRACTOR™), a __Limited Liability Company

(Inzer! corporation, parinership, joing veniure, sole proprietorship, or ether legal form of the Contractor)

under the laws of the State of _Hawai'i ' , whose business address and taxpayer

identification number are as follows:
710 Kakoi St, Honolnlu, HI 96819. Taxpayer ID: 10544814

RECITALS

A. ‘The STATE is in need of the goods or services, or both, (also referred to as
«goods and services”), described in this Contract and its attachménts. The CONTRACTOR is
agreeable to providing the goods and services,
. B. This Contract is for {check one box): ‘
, (] (1) A procurement expenditure of public funds for goods and services
that is ofherwise exempt from public bidding as set forth in section 103D-102, Ha\r;zaii Revised
' Statutes (HRS), and chapter 3-120, Hawaii Administrative Rules (HAR); or '

» OF

a QA small purchase procurement of gbods and services as set forth
in section 103D-305, HRS, and subchapter 8, chapter 3-122, HAR; or

X (3) A sole source procurement of' goods and services as set forth in
section 103D-306, HRS, and subchapter 9, chapter 3-122, HAR; or

u] (4) An emergency procurement of goods and services as set forth in
section 103D-307, HRS, and subchapter 10, chapter 3-122, HAR,
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C. Money is available to fund this Contract pursuant to:

(Idersify Siate sources}
or (2} : :
{Acdeniify Federal solrce)
or both, in the following amounts: , State $

Federal 3.
D.  The agency’s Chief Procurement Officer is _Peter T. Young
who ) has approved this procurement or Llis not required to approve this procurement.

NOW THEREFORE, in consideration of the promises contained i in thls Contract,
the STATE and the CONTRACT OR agree as follows:

\ 1. Scope of Services. The CONTRACTOR shall, in a proper and satisfactory

manner as determined by the STATE, provide all the goods or services set forth in Attachment 1,

which is hereby made a part of this Contract.

2. Compensation. The CONTRACTOR shall be compensated in a total amount

not to exceed  Severty-four thousand three-bundred forty-three and 99/100

: DOLLARS (. __14’343-99 }, including approved costs-incﬁrrqd and iaxes, according to the -

Compensation and Payment Schedule set forth in Attachment 2, which ié hereby made a part of this

Contract.
3,  Bonds. The CONTRACTOR [lis required to provide Xlis not required to

provide [J a performance bpnd 3 a payment bond. [1 a perfonnanc_e and payment bond in the
amount of
DOLLARS($ )

4. Standards of Qogd_uct Declaration, The Standards of Conduct Declarataon of
the CONTRACTOR is attached and is madc a part of this Contract.

5. Other Terms and Conditions. The General Conditions and any Special

Provisions are attached hereto and made apart of this Contract. In the event of a conflict between -
the General Conditions and the Special Provisions, the Special Provisiéns shall control.

6.  Liquidated Damages, Liquidated damages shall be assessed in the amount
of N DOLLARS ($ ____- )

per day, in accordance with the terms of paragraph 9 of the General Conditions.
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7. Notices. Any written notice required to be given by any party to this Contrlact
shall be (a) delivered personally, or (b) sent by United States first class mail, postage prepaid. Notice
required to be given to the Procurement Oﬁicer or the CONTRACTOR shall be sent to the
respective address as indicated in this Contract. A notice shall be deemed 1o have.been received three
(3) days after mailing or at the time of actual receipt, whichever is earlier. The CONTRACTOR is

. responsible for notifying the STATE in writing of any change of address.

* YN VIEW OF THE ABOVE, the parties execute this Contract by their signatures, on

the dates below, to be effective as of the date first above written.

STATE

{Signature}

(Print Nome}

 (Prins Tifle)

(Date)

CONTRACTOR
CORPORATE SEAL

(If available) | C Toafre Wirelesg (ommunrigtions”, LLC

. {Insert name of Contracior)
- Q:S oot Lowr -
. (Print Nam
freSifont and LLC Manager
.M(Trfnf lle)21 (2"007

(Darej

APPROVED AS TO FORM:

Deputy Attorney General
*Byidence of authority of the CONTRACTOR’s representative to sign this Contract for the CONTRACTOR: must be attached, -
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CONTRACTOR’S ACKNOWLEDGMENT

STATE OF__Hawai

)
: 88,
City & COUNTYOF Honolulu )
Onthis_ 22 day of "7 Naxebx ,20_07 _, before me appeared
Conyed {ou i and ey fy e o

. 4
me known, to be the person(s) described in and, who, being by me duly sworn, did say ‘that

he/they (e Mresiden t 3 LLE Ponagdnd 7 of
Fac: ,f;c Lirefess COmommunicality ?]T-BQTCONTRACTOR named in the foregoing
instm:;lent, and that@she/theyé)’am anthorized to sign said instrument on behalf of the
CON’I‘RACTOR, and acknowledges that@she/they executed said instrument as the free act'and
deed of the CONTRACTOR. ' ' :

<z
] {Signature}
“la 714’(‘(”'42,/ A #5":”(“

{Print Name)

W T

. p
. (Notary Seal)
T . Notary Public, State of _ 755 cda ®

My cominission expires: 2?7y [ - A0 F
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CERTIFICATE OF EXEMPTION FROM CIVIL SERVICE

1. ByHeads of De.partmenﬁ or Agencies as Delegated by the Director of Human
Resources Development (a.)

Pursuant to a: delegation of the authority by the Director of Human Resources Development, -
I certify that the services prowded under this Contract, and the person(s) providing the
services under this Contract are exempt from the civil service, purswant to §76-16, Hawaii
Revised Statutes (HRS), or if the services under this Contract are not exempted from civil
service by §76-16, HRS, they are exempted from civil service by Section 8, Act 230, 1998
Hawaii Session Laws 785, 788. ‘

(Signature)

{Print Name)

(Print Title)

{Date)

a. Item 1 of this centificaate may be-used by all depariment heads and others to whom the
Director of Human Resources Development (DHRD) has delegated authority to certify §76-
16, HRS, civil service exemptions. The specific paragraph(s) of §76-16, HRS, upon which
an exemption is based should be noted in the contract file.

. NOTE: Ifauthority to cemfy exceptions under §§76- -16(2) and 76-1 6(3), HRS, has not been

_ delegated, only the Director of DHRD may certify §§76-16(2) and 76-16(3)
exceptions.
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CERTIFICATE OF EXEMPTION FROM CIVIL SERVICE

2. By the Director of Human Resources Development, State of Hawaii (b.)

I certify that the services fo be.prbvided under this Contract, and the person(8) providing the

~ services under this Confract are exempt froni civil service, pursuant to §76-16, Hawaii
Revised Statutes (HRS), or if the services under this Contract are not exernpted from civil
service by §76-16, HRS they are exempted from civil service by Section 8, Act 230, 1998
Hawaii Session Laws 785, 788.

(Signdture) '

(Print Name)

(Print Title, if designeesof the Director of DHRD)

- (que.)

" b. Item 2 of this certificate may be used only by the Director of Human Resources Development
. (DHRD) or the Director’s designee. . - ‘ :

NOTE: If aﬁthority to certify exemptions under §§76-16(2) and 76-16(3), HRS, has not
been delegated, only the Director of DHRD may certify §§76-16(2) and 76-16(3) exceptions.
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STANDARDS OF CONDUCT DECLARATION

.For the purpeses of this declaration:

"Agency" means and includes the State, the legislature and its committees, all executive

departments, boards, commissions, commitiees, bureaus, offices, the University of Hawaii,
~and all independent commissions and other establishments of the state govemment but
-excluding the courts.

"Controlling interest” means an interest in a business or other undertaking which is sﬁfﬁcicnt
in fact to control, whether the interest is greater or less than fifty per cent (50%).

"Employee" means any nominated, appomted or elected officer or employee of the State,
including members of boards, commissions, and committees, and employees under contract
to the State or of the constitutional convention, but excluding legislators, delegates to the
constitutional convention, justices, and judges.

On behalf of_AEagﬁgﬂmﬂgs_s_Q_mmnmn_n&M COT‘TI‘Rf’kCTOR° the undersigned does

declare as follows:

1. CONTRACTOR L1 is* Xis not a legislator or an employee or a business in which
a legislator or an employee has a controlling interest.”

2. CONTRACTOR has not been assisted or represented by a legislator or employee for
a fee or other compensation to obtain this Contract and will not be assisted or represented by a
legislator or exmployee for a fee or other compensation in the performance of the Contract, if the
legislator or employee had been invelved in the development or award of the Contract.

3. CONTRACTOR has not been assisted or represented for a fee or other compensation
in the award of this Contract by an agency employee or, in the case of the Legislature, by a
legislator.

4, CONTRACTOR has not been represented or assisted personally on matters related
to the Contract by a person who has been an employee of the agency within the preceding two (2)
years and ‘who participated while in state office or employment on the matter with which the
Contract is directly concerned. .

.5. CONTRACTOR has not been represented or assisted on matters reldted to this
Contract, for a fee or other consideration by an individual who, within the past twelve (12) months,
has been an agency employee, or in the case of the Legislature, a legislator.

*Remmder to agency: If the “is” block is checked, the agency is required, under section 84-15, HRS, to post a notice
of its intent to award the contract and file a copy of the notice with the State Ethics Commission, ten (10) days before

entering into the Contract.
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6. CONTRACTOR has not been represented or assisted in the award of this Contract
for a fee or other consideration by an individual who, a) within the past twelve (12) months, sexrved
as an agency emmployee or in the case of the Legislature, a legislator, and b) participated while an
employee or legislator on matters related to this Contract.

CONTRACTOR. undérstands that the Contract to which this document is aitached is voidable on
behalf of the STATE if this Contract was entered into in violation of any provision of chapter 84,
Hawaii Revised Statutes, commonly referred to as the Code of Ethics, including the provisions
" which are the source of the declarations above. Additionally, any fee, compensation, gift, or profit
received by any person as a result of a violation of the Code of Ethics may be recovered by the

STATE.

DATED: Honolulu, Hawaii, MWC/L\ 17" 2607

CONTRACTOR

e Wiveless Communicationg | LL('_

(Insert nome of Coniractor)

m

{Signature) ~NJ
Conrpd Lowy
(Print Name)
?m&.mlen{— and LLC Mamger
{Print Title} )
Moveh 22,2007
{Dare} :

*Reminder fo agency: If the “is” block js checked, the agency is required, under section 84-15, HRS, to post a notice
of its intent to award the contract and file a copy of the notice with the State Ethics Commission, ten (10) days before

entering into the Contract,
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FORM A-G STATE OF HAWAIl — DEPARTMENT OF TAXATION

(REV. 2006) TAX CLEARANCE APPLICATION
PLEASE TYPE OR PRINT CLEARLY . M
FOR OFFIGE USE ONLY
1. APPLICANT INFORMATION: {(PLEASE PRINT CLEAHLY) BUSINESE START DATE IM HAWALL
B kool b L e oot ‘ E APPLIGABLE
Applicants Name  PAc¢ific Wireless Communications, LLC ./ /
. et ot e s e e e e e CTAW AT RETORNS FILED
Aduress 710 Kakoi Street I APPLICABLE
i et e e i —_— e e L 0 20 2

City/State/Zip Code Hornolulu, Hawaii 96819

STATE APPROVAL STAMP

DBATeade Name e e e e A

| StateafiHawal Y
2. TAX IDENTIFICATION NUMBER(S): (Gompiete appicable 10 numbors) t] 4 3%“,.»#3%. e}

FEDERAL EMPLOYER ID# 993. 0323597 _

HAWAI TAX ID # W

MAR - 9 2007

(FEIN)
SOCIAL SECURITY #{SSN) = Y e e T e e .
3. APPLICANT IS A/AN:  (CHECK ONLY ONE BOX) APPROVED

] FHonciul 9860171
"} CORPORATION _ .} s corPORATION L] TAX EXEMPT ORGANEZATION
73 NmvibuAL ] PARTMIERSHIP [} EstaTE 0O rausT B ,{1?} G ?ﬁﬂ?f-;

[ LIMITED LIABILITY GOMPANY 71 LIMITED LABILITY PARTNERSHIP
L] single Member LLC disrogarded as separate from ownsr; eres owners FEIN/SSN.

Pl ,
V1 Subsidiary Corporation; enter parent corporation's nante and FEIN aq - @x] | ‘3’0{ | per_ U f%ﬁg}ﬁd‘{@q&mﬂ
LN W & 1 Honolyhi

oo 3

4. THE TAX CLEARANGE IS REQUIRED FOR: -

CERTIFIED COPY STAMP
W} CITY, COUNTY, OR STATE GOVERNMENT GONTRAGT IN HAWAI * E] LIQUOR LICENSE *
[’} REAL ESTATE LICENSE (1 CONTRAGTOR LICENSE [ BULK SALES**
[ FINARCIAL CLOSING [J PROGRESS PAYMENT ) PERSONAL
. F HAWAII STATE RESIDENGY (3 FEDERAL CONTRACT 3 LoAN
[} SUBCONTRACT Lomes .

_* IS AFPROVAL STAMP IS ONLY REQUIRED FOR PURPOSES INDICATED BY AN ASTERISI.
** ATTACH FORM G-8A, REPORT OF BULK SALE OR TRANSFER

5. NO. OF CERTIFIED COPIES REQUESTED:
6. SIGNATURE: ;
" Ssheldon Miyakado / Controller :
PRINT PRINT TITLE: Corporate Officar, General Parlner o Member, Indvidual (Sole Propriator), Trusles, Execitor
02/22/07 (B0O8 ) 837 . 4319 (808) 833 .9800
SIGNATURE DATE TELEPHONE FAX

POWER OF ATTORNEY. I submiltad by someone other than a Corporale Qlficer, General Pariner or Member, Individual (Sole Proptietor}, Tustes, of Exec-

ulor, a powst of alibmey (State of Hawaii, Departmant of Taxation, Form N-848) rust be submitted with this application. H a Tax Clearance is requlvad from

the Inlernat Reventue Service, IRS Form 8821, or RS Form 2848 s also raguired. Applications subimitted without proper authorization will be sent 1o the
*address of record with he taxing authorty. UNSIGNED APPLICATIONS WILL NOT B PROCESSED.

PLEASE TYPE QR PRINT CLEARLY — THE FRONT PAGE OF THIS APPLICATION BECOMES THE CERTIFICATE UPON APPROVAL.

SEE PAGE 2 ONREVERSE & SEPARATE INSTRUCTIONS. Failura to provide required information on page 2 of this apication or as required in the sepa-

rate instructions to this applicalion will restlt it a denial of the Tax Clearance request.

(Page 1 of 2)



CORPORATE RESOLUTION

I, Amy E. Watai, Secretary of PWC GROUP, INC. ( Formerly known as Pacific
Wireless Communications, Inc), A Hawaii Corporation (the Company), do herby
certify that the following is true and correct copy of a resolution duly adopted by
the Board of Directors of said Company in Honolulu, at which a quorum was
present and acting throughout: and that said resolution has not been modified,
amended or rescinded and continues in full force and effect.

RESOLVED, that the President, vice President, Secretary, Treasurer be, and they
are herby authorized and empowered to sign on behalf of the Company for the
purpose of submitting bids and proposals with the United States Government or
the State of Hawali or the City and county of Honolulu, the County of Maui, the
County of Kauai, and the County of Hawaii for furnishing any product and
services dealt in by said Company: and to execute, deliver and acknowledge on
behalf of said Company ail necessary for the performance of said contract and
agreements. '

In witness whereof, | have hereunto subscribed by signature and affixed the seal of
said Company this 2nd day of Frebuary, 2007

(o, €. s

Secretané/ Amy E. Watai

CORPORATE OFFICERS
Wiliiam V. Beaulieu CEO, President
Conrad Loui Director/Treasurer
Amy Watai Director/Secretary

Dale Mau _ Director



STATE OF HAWAH ss
CITY & COUNTY OF HONOLULU '

Onthis _2nd day of __ February, 2007 before me personaily
appeared Amy E. Watai,
to me know to be the perscn described in and who executed the foregoing
instrument and acknowledged that he executed the same as his free
act and deed. :

Patricia F. Lee
¢ Notary Public, State of Hawaii
“L‘k . My Commission expires May 1, 2009



Clarification of Corporate Resolution

I, Amy E. Watai, Secretary of PWC Group, Inc. do hereby certify that the following is a
true and correct copy of a statement to define the responsibilities of Conrad Loui.

‘Conrad Loui, Director/Treasurer of PWC GROUP, INC and President/Manager of
Pacific Wireless communications is hereby authorized and empowered to sign of behalf
of the pacific Wireless Communications, LL.C (the “Company) for the purpose of
submitting bids and proposals with the United States Government of the State of Hawaii
or the City and County of Honolulu, the County of Maui, the county of Kauai, and the
county of Hawaii for furnishing any products and services dealt in by said Company; and
to execute, deliver and acknowledge of behalf of said Company all necessary for the
performance of said contract and agreements. As stated in "Limited Liability Company
Agreement of Pacific Wireless communications, LLG", Article 6 6.1 Management.

In witness whereof, | have hereunto subscribed by signature this 2nd of February,

£ Wilae

Secretary Améﬁ. Watai

CORPORATE OFFICERS
William V. Beaulieu CEO, President
Conrad Loui Director/Treasurer
Amy Watai Director/Secretary

Dale Mau Director



L

STATE OF HAWAII sS
CITY & COUNTY OF HONOL.ULU )

On this _2nd__day of ___February, 2007 before me personally
appeared Amy E. Watai,
to me know to be the person described in and who executed the foregoing
instrument and acknowledged that he executed the same as his free
act and deed.

s

Patricia F. L.ee
. Notary Public, State of Hawaii
“4\\% My Commission expires May 1, 2008



LIMITED LIABILITY COMPANY AGREEMENT
OF
PACIFIC WIRELESS COMMUNICATIONS, LL.C:

This Limited Liability Company Agreement (the “Limited Liability Company
Agreement” or the “Agreement”) is made this 24th day of May, 2000, to beeffective ag
of the 1% day of January, 2000, by PWC GROUP, INC., a Hawaii corporation (the
“Member”), whose business address is 3375 Koapaka Street, Suite D1 60, Honolulhu,
Hawaii 96819, as the sole member of PACIFIC WIRELESS COMMUNICATIONS,
LLC (the “Company™), pursuant to the Delaware Limited Liability Company Act (the
“Act™): |

ARTICLE 1

Name: Registered Agent and Address: and Place of Business

The name of the Company is PACIFIC WIRELESS COMMUNICATIONS, LLC.
The Company’s registered office is Jocated at 1200 Orange Street, Wilmington, New
Castle County, Delaware 19801 and its registered agent is The Corporation Trust
Company. The Company’s principal place of business is 3375 Koapaka Street, Suite
D160, Honolulu, Hawaii 96819, or such other place or places as the Member may
hereafter determine.

ARTICLE 2

Purpose, Business, and Term of Company
2.1  Purpose and Business of the Company. The purpose of the Company is to

engage in any and all business and activities that are permitted by the Act.

22  Term of the Company. The term of the Company commenced on the date
the Certificate of Formation of the Company was filed with the Delaware Secretary of
State in accordance with the provisions of the Act and shall continue in perpetual
existence unless and until dissolved and terminated pursuant to this Agreement,

2.3 Applicable Law. Regardless of the place where this Agreement may be
executed by the sole Member, this Agreement, the rights and obligations of the sole
Member, and any claims and disputes relating thereto, shall be subject to and governed
by the Act and the other laws of the State of Delaware.

430697V



ARTICLE 3
Membership
3.1  Capital Contribution by Sole Member. PWC Group, Inc., a Hawaii

corporation, shall be the sole member of the Company. The sole Member shall make
capital contributions to the capital of the Company in the amount of cash, orof the
property in-kind, or both, at the times determined by the sole Member.

3.2 No Interest; No Returni of Capital. Capital contributions to the Company

shall not earn interest, except as otherwise expressly provided for in this Agreement,
Except as otherwise provided in this Agreement, the sole Member shall not be entitled to
withdraw, or to receive a return of, a capital contribution or any portion thereof. '

ARTICLE 4

Capital Account

4.1 Capital Aceount. A capital account (““Capital Account™) shall be
maintained for the sole Member in accordance with the provisions of this Axticle.

42 (a) Increases to Capital Accounts. The Capital Account of the sole

Member shall be increased by

(1)  the fair market value of the sole Member’s initial capital
contribution and any additional capital contributions (capital contributions of property
shall be the fair market value of the property contributed to the Company by the sole
Member), ‘

(2) Company income and gain (including income and gain
exempt from income taxation) computed in accordance with this Agreement, and

(3)  the amount of any Company liabilities that are assumed by
the sole Member. : '

(b)  Decreases in Capital Accounts. The Capital Account of the sole

Member shall be decreased by

(1) the amount of cash distributed to the sole Member pursuant to
any provision of this Agreement, the fair market value of any property distributed to the
sole Member pursuant to any provision of this Agreement,

(2)  Company deductions and losses computed in accordance with
this Agreement, and

470697, ¥1 2



(3) the amount of any liabilities of the sole Member that are
assumed by the Company.

ARTICLE 5

llocation of Revenue enses: Allocati Tax [te

5.1  Allocation of Revenues and Expenses. For purposes of maintaining the
sole Member’s Capital Account, all of the Company 8 items of revenue and expenses
shall be allocated to the sole Member.

52  Allocation of Tax Items for Federal Income Tax Purposes. Allitems of

Company taxable income, gain, loss, deduction, and credit recognized or allowable for
Federal income tax putrposes shall be allocated and credited or charged to the sole
Member.

53 assi jon for Tax Purposes. The sole Member intends that for federal
and state income tax purposes, the Company shall be disregarded as an entity separate
from the sole Member pursuant to Treasury Reg. §301.7701-3(b)(1)(ii), and shall not be
classified as either: (2) a general or limited partnership under Internal Revenue Code
§7701(a)(2); or (b) a corporation under Internal Revenue Code §7701(a)(3). The sole
Member further intends that the Company shall be disregarded as an entity separate from
the sole Member for federal and state income tax purposes only and shall be and remain
an entity separate from the sole Member for all other purposes.

ARTICLE 6

21 ent 2 (ompa

6.1 Management. The business of the Company shall be managed by the
Managers. Except for situations in which the approval of the Members is expressly

required by this Agreement, the Managers shall have full and complete authority, power
and discretion to manage and control the business and property of the Company, to make
all decisions regarding those matters and to perform any and all other acts or activities
customary or incidental to the management of the Company’s business.

6.2  Certain Powers of Managers. Without limiting the generality of Section 6.1
above, the Managers shall have power and authority, to cause the Company, in its own
name:

(@)  Toacquire (by lease, license, purchase or otherwise) property from
any person as the Managers may determine, and to develop, renovate, improve, lease,

subdivide, sell, assign, convey or otherwise transfer tltle to any portion of, or interest in,
the Company’s property;

470697.V1 3



(b To purchase, lease or otherwise acquire or obtain the use of
machinery, equipment, tools, staff and personnel, and material, and other types of real
and personal property that may be deemed necessary or desirable in connection with
carrying on the business of the Company;

(c) To bor{ow money from banks, other lending institutions, the
Managers, Member, or affiliates of the Managers or Member in such amounts and on
such terms as the Managers deem appropriate, and in connection with such borrowing, to

mortgage, hypothecate, encumber, and grant security interests in the Company’s property
to secure repayment of the borrowed sums;

: (d) To repay in whole or in part, refinance, recast, increase, modify,
consolidate, correlate, or extend, on such terms as the Managers may deem proper, any
debts of the Company; _

(¢)  To purchase liability and other insurance to protect the Company’s
property and business; |

¢3) To contract for the improvement, restoration, maintenance and repair
of the Company’s property; .

(g) Toinvest any Company funds temporarily (by way of example but
not limitation) in time deposits, short-term government obligations, commercial paper,
money market mutual funds or other similar investments; '

(h)  To execute all instruments and documents, including, without
limitation, checks, drafis, notes and other negotiable instruments; mortgages or deeds of
trust; security agreements; financing statements; documents providing for the acquisition
mortgage or disposition of the Company’s property; assignments; bills of sale; leases; ’
partnership agreements, operating agreements of other limited liability compaties; and
any other instruments or documents necessary, in the opinion of the Managers, to the
business of the Company;

. (i) Toemploy property managers, brokers, finders, accountants, legal
counsel, investment bankers, managing agents, or other experts or employees or agents to
perform services for the Company and to compensate them from Company funds:

. (G)  To enter into any and all other agreements on behalf of the
Company, with any other person for any purpose, in such forms as the Managers may
approve;

(k) To determine the amount of compensation and benefits to be paid to

the Managers and other employees of the Company for services rendered by such
Managers and other employees; _
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M To do and perform all other acts as may be necessary or appropriate
to the conduct of the Company’s business.

6.3  Duties of Managers. Each Manager must discharge his, her, orits duties in
good faith, with the care an ordinarily prudent person in a like position would exercise

under similar circutnstances, and in a manner the Manager reasonably believes to be in
the best interests of the Company. A Manager may rely on information received from
other Persons if that reliance is consistent with the Manager’s duties under the previous
sentence. : :

6.4 Number and Appointment. The Managers shall consist of such number of
persons as shall be determined from time to time by the sole Member. The Managers

shall be appointed by the sole Member and shall serve until their successors shall be duly
appointed or until the Manager’s death, resignation or removal, if sooner.

6.5 Removal and Replacement of Managers. The sole Member may remove,

for any reason, any Manager and shall have the right to appoint a replacement Manager.

6.6 esignation and Replasement ers. A Manager may resign by
providing notice to the Member and to all remaining Managers. The resignation takes
effect when such notice is given or at a later date stated in the notice. The sole Member
shall have the right to appoint a replacement Manager.

6.7  Acts of Managers. Any action or decision requiring the approval of the
Managers may be authorized by either: (a) a vote of a majority of the Managers present at
a properly called meeting of the Managers, when a quorum is present; or (b) written
action without a meeting signed by all of the Managers. '

6.8  Meetings. Meetings of the Managers may be called for any purpose or
putposes at any time by any Manager. Written notice of each meeting of the Managers,
stating the date, time, place and the purpose or purposes, must be given to every Manager
at least two (2) business days prior to the mesting. A Manager may waive notice of the
date, time, place, and purpose or purposes of a meeting of Managers. A waiver may be
made before, at, or after the meeting, in writing, orally or by attendance. Attendance by a
Manager at 2 meeting is a waiver of notice of that meeting, unless the Manager objects at
- the beginning of the meeting to the transaction of business because the meeting is hot
properly called or convened, or objects before a vote on an item of business because the
item may not properly be considered at that meeting and does not participate in the
consideration of the item at that meeting. For any meeting of the Managers, a quorum
consists of a majority of the Managers.

6.9  Decisions Requiring the oval of the Sole Member. Notwithstanding

anything to the confrary contained in this Agreement, the following decisions shall
require the approval of the sole Member:
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(2) Botrowing any money from the sole Member or accepting or
authorizing a Capital Contribution from the sole Member;

(b) Making any material and substantial change in the purposes of the
Company or the character of its business;

(©) Amending or modifying this Agreement or the Articles of
Organization;

(d) Admitting a new Member to the Company;

. (e) Selling, transferring, conveying, exchanging, leasing, encumbering,
pledging or otherwise disposing of all or substantially all, of the assets of the Company;
and

) Merging, consolidating or combining the Company into or with any
organization.

ARTICLE 7

Amendment of Agj eement

This Agreement supercedes and amends in its entirety that certain Limited
Liability Company Agreement dated October 19, 1995. Any further amendment or
supplement to this Agreement shall only be effective if in writing and if the same shall be
consented to and approved by the sole Member.

ARTICLE 8
Dissolution

The Company shall be dissolved, and shall terminate and wind up its affairs, upon
the determination of the sole Member to do so.

IN WITNESS WHEREQF, the sole Member has executed and delivered this
Limited Liability Company Agreement as of the day and year first above written.

Sole Member:

PWC GROUP, INC.

By /%%AA -

Its © Presiden
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Submit in Duplicate

STATE OF HAWAI = un o
REQUEST FOR SOLE SOURCE> AR -8 PZ 58

TO: Chief Procurement Officer N

FROM: Land and Natural Resources/Forestry & Wildlife/Adm

(Department/Division/Agency)

Pursuant to §103D-306, HRS, and Subchapter 9, Chapter 3-122, HAR, the Department requests sole source
approval to purchase the following:

Description of goods, services, or construction:

Radic Maintenance Contract for DLNR “Green Net” radioc system eguipnent statewide.
Ttems on the Maintenance Contract include repeaters, desktop ¢onsoles, system
interface cards (modems), portable and mobile radios, base stations and remote

stations. Vendor must meet performance criteria for rapid response on all repairs.

Name of Vendor: | Cost:
Address: Pacific Wireless Communications, LLC | approx $85,000
710 Kakoi 8t., Honolulu, HI 96819 I
|
Term of Confract: From: To: | Prior Sole Saurce Reference No.:

| 01-35-R, 997-115-R,

July 1, 2005 June 30, 2007
| n3-a7-7

The goods, seérvices, or construction has the following unique features, characteristics, or capabilities:

The DLNR “Green Net" radio system provides communications for DLNR staff and
cooperators in remote areas of the state. This infrastructure is used for fire
fighting, emergency response, search and rescue and law enforcement. Rapid

response in case of equipment failure is critical in protecting human l1ife and

property.

pacific Wireless Communicaticons (PWC), LLC is the only radic equipment

maintenance vendor in Hawaii that can provide statewide "end-t.o-end" maintenance

and repair services.

SPO Form-1 {(Rev. 741402) 1 ssne: 065-GU-C.




Subnit in Duplicatc REQUEST FOR SOLE SOURCE (Cont.) S

How the unique features, characteristics, or capabilities are essential for the agency to accomplish its work:

Only PWC has the infrastructure to support a complete inventory of spare parts
and replacement equipment for critical infrastructure including repeaters, base
stations, mobile and portable radios. In adgition, the Division’s radio systen
ig tied into the Statewide microwave system, which is also maintained

exclusively by PWC.

The following other possible sources for the goods, services, or construction were investigated but do not meet
our needs because: In 1995 DLNR submitted its radie contract for competetive bid,

"pacific Wireless Communications (then a division of Motczola) was the only
pidder. Since that time, we have not seen any changes in the ability of any
other vendor such as Diversified Communications, CQ Communications and Delta
Communications to provide comprehensive maintenance services for land/mobile

radio systems or microwave systems.

Direct questions to: Ronald Cannarella Phone: 587-4189

I certify that the information provided above is to the best of my knowledge, true, correct and that the
goods, services, or construction are avail@ble through only one source.

(" Dehartment Heador Desfknee Date

Title (If other than Department Head)

Chief Procurement Officer's cotnents:
This approval to use the .3elected vendor is 1imited to Motorola manufactured-:

radio equipment .only. The DLNR ghould use appropriate procurement methods to
obtain maintenance for radio equipment not manufactured by Motorola since the
selected vendor is not the ‘sole source provider of maintenance for this
equipment.

Please ensure adherence to applicable administrative and statutory requirements.

Expenditure may be processed through a purchase order: Yes [J  No[J. Ifno, a contract must be
executed and funds certified.

Tﬁ APPROVED [ DISAPPROVED QWL/ !i(tﬁl(‘lb/ ®

St Procurstnjt Officer Date

5.5 Nm 05 - b“"C

$PO Form -1 (Rev, T1102)

[ %]




PEIRH T. YOUNG

CIRARRPIREON
TEARZ) OF LART ANTY WA TURAL RESOURCES
COMKINSION O WATHE RIS HIRUG MANAGEMEN

RORERT K. MANUDA
GEPUTY DIRECTOR

LINDA LINGLE
GOVERNOROF HAWaz

AQUATIC RESOURCES
BOATING AN OCTEAN RICREATION
BURFAUQF L0 VR YANCTIE
COMMISIUN (B WATEIC RESOURLE MANAEMENT
CORTAVATION AME COASEAL LANIS
COMIERVANION AN RESCUTHE TS P GICEMEN T
FHOHERR NG
TURESTRY ANE WILDLIER
WSIORK: PRIZSIAVATION

STATE OF HAWAN KAHOOLARE wac& i}t"a’uuuvu CEMMISSION
DEPARTMENT OF LAND AND NATURAL RESOURCES STAIX PARKY

POST OFFICE BOX 62}
HONOLULU, HAWATT 96309

Maich 2, 20607

Mr. Bernard Kuchu

Customer Resource Manager

Pacific Wireless Communications, LLC.
710 Kakoi Street

Honoluly, HI 96819

RE: FY2007 Pacific Wireless Communications, LI.C, (PWC) Maintenance Contract

Dear Mr. Kuehu:

Enclosed, please find the radio system maintenance contract for the Department of Land and
Natural Resources (DLNR) for fiscal year 2007 (July 1, 2006 to June 30, 2007.) Kindly provide

a quotation including per-unit prices, taxes, sub-totals and totals for the following listed
equipment at the quantities indicated:

Hquipment Type Quantity Unit Price Unit Total Tax Sub Total | Grand Totai
Rase 9
Charger 1
Comparator 1
Console 5
Encoder 1
Mobile 307
Portable 233
Remote 11
Remote Tone 1
Repeater il
Repeater-Portable 2
Repeater-Small 8
Grand Total 6l

{Continned on next page)

010302-PWC-RequestQuote. doo
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FY 2807 PWC Maintenance Contract
Page 2

Additionally, please complete and have notarized where indicated the following associated
documents:

0 Contract signed by PWC’s General Manager.

(1 Standards of Conduct Declaration

[] Contractor's Acknowledgement (Notarize)

1 Affidavit of PWC’s General Manager (Notarize)
[1 State of Hawai‘i Tax Clearance

[l Certificate of Secretary

{1 Copy of Management Agreement

{1 Price Quotation

Mahalo to you and the staff at PWC for all of your efforts in this regard.

Aloha,

Allen 8. Hanaike
Telecommunications Planner

070302-PWC-RequosiQuote.dos



Hﬁnoium HI 6819
{803) B837-4351

PWC Euiidmg, 710 Kakoi
Telephone; (BOB) 837-4310  Facsimile
Conilraclor's Lidense C-20785
March 5, 2007

Mir. Allen-Hanaike

Teleconumunications Planner

Siate of Hawaii — Department of Land and Natural Resources
Kalanimoke Building

1151 Punchbowl 8t. Rm118

Honoiulu, FIT 96813

Dear. Mr. Hanaike:
Pigase roview the hreakdown for DLNR radio system maintenance.contract for the period of July 1, 2006 to

June 30, 2007, Lhroke it down for you as reguested. IF you have any questions, please feel free to contact me at
308- 837 4310 or my celtiBO8-478.9455"

Miahaio,

Lo
ol

- Bemafﬂ Kueshu
Customer Service Manager

Quaniity per unit total tax subtota) totat
g $ 4600 | 8 40800 | § 1888 | § 42188 $ _5,062.92
, 1 $ 1500 | & 1800 | $ 063 i $ 1568 $ 18750
‘Goinparatet 1 $10000 | § 10000 | & 417 1§ 10417 | 8 1,260.00
Consale-boal . 1 $ 1500 | 8 1640 $ 083 |8 15863 $ __187.50
Consols-Offie 1 $ 4500 | & 4500 | § 188 | $ 4688 §__ 56250
chnsole-Dispateh 3 $160.00 $__450.00 § 18,75 $ 40875 3 _5826.02
| Encoder 1 $.1500 | & 1500 $_ 063 | $ 1863 S 18r80
Mokils 303 $ 650 | 5196950 $ 8207 | $208157 $_24.816.83
-Podable 237 $_500 $1,185.00 § 49,38 $1,234.38 § 1481288
i 31 $.650 | § 201.80 $ 840 [ 8% 20090 $ 251876
6te: Tone 1 $_ 850 § 680 $ 087 3 &t $ 84,25
11 $100.00 | $1100.00 | § 4584 | $1,14684 § _18,750.04
RépeaterFonable 2 $4000 | 5 8000 | 5 %3 | $§ 8333 | § 100000
" | pagoater-smal_ 8 $ 4500 | S 96000 | $ 1500 | § 37500 | $ 450001
"'.-_ﬁ,ammm 610 $ 594.50 $ 5,847.50 $ 247,83 $ 6,198.33 §.74,343.99

Mani

347-A. Ang Strect
Kahuim, HI96732

{808) 876873

Hilo
500 Kalaniangle Ave
Hilo, H1 96720
(B08) D35-5445

Kaua
2976 Aukele Street Sie B3
Lihue, HE Q0766
(808} 2458-3027

Toli-Free To Qaln from the Neighbor Istands (800 322-1049
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GENERAL CONDITIONS

~oordination of Services by the STATE, The "head of the purchasing agency,” (which
term includes the designee of the head of the purchasing agency), shall coordinate the
services to be provided by the CONTRACTOR in order to complete the performance
required in the Contract, The CONTRACTOR shall maintain communications with the
head of the purchasing agency at all stages of the CONTRACTOR's work, and submit to
the head of the purchasing agency for resolution any questions which may agise as to the
performance of this Contract. "Purchasing agency” as used in these General Conditions
means and includes any governmental body which is authorized under chapter 103D, HRS,
or its implementing rules and procedures, or by way of delegation, to enter into confracts
for the procurement of services. .

Responsibilities.

"a, in the performance of services reguired under this Contract, the CONTRACTOR
is an "independent contractor,” with the authority and responsibility to-control and
direct the performance and details of the work and services required under this
Contract; however, the STATE shall have a general right to inspect work in
progress to determine whether, in the STATE's opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless
otherwise provided by special condition, it is understood that the STATE does not
agree to use the CONTRACTOR exclusively, and that the CONTRACTOR is free
to contract to provide services to other individuals or entities while under contract
with the STATE. .

b. The CONTRACTOR and the CONTRACTOR's employees and agents.are not by
reason of this Contract, agents or employees of the State for any purpose, and the
CONTRACTOR and the CONTRACTOR's employees and agents shall not be
entitled to claim or receive from the State any vacation, sick leave, retirement,
workers' compensation, unemployment insurance, or other benefits provided to
state employees.

: ._l_'_l'_l‘.l

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and
adequacy of the CONTRACTOR's performance under this Contract. Furthermore,
the CONTRACTOR intentionally, voluntarily, and knowingly assumes the sole and
entire lability to the CONTRACTOR's employees and agents, and. to any
individual not a party to this Contract, for all loss, damage, or injury caused by the
CONTRACTOR, or the CONTRACTOR's employees or agents in the course of
their employment. ‘

d. The CONTRACTOR shall be responsible for payment of all applicable federal,
state, and county taxes and fees which may become due and owing by the
CONTRACTOR by reason of this Contract, including but not limited to (1) income
taxes, (ii) enéployment related fees, assessments, and taxes, and (iii) general excise
taxes. The CONTRACTOR also is responsible for obtaining ail ficenses, permits,
and certificates that may be required in order to perform this Contract.

e.. The CONTRACTOR shail obtain a general excise tax license from the Department
. of Taxation, State of Hawaii, in accordance with section 237-8, HRS, and shall

Form AGZ-GC(1/01)



comply with all requirements thereof. The CONTRACTOR shall obtain a tax
clearance certificate from the Director of Taxation, State of Hawaii, showing that
all delinquent taxes, if any, levied or accrued under state law against the
CONTRACTOR have been paid and submit the same to the STATE prior to
commencing any performance under this Contract. The CONTRACTOR shall also
be solely responsible for meeting all requirements necessary to obtain the tax
clearance certificate required for final payment under sections 103-53 and 237-435,
HRS, and paragraph 17 of these General Conditions.

f. The CONTRACTOR is responsible for securing all employee-related insurance
coverage for the CONTRACTOR and the CONTRACTOR's employees and agents
that is or may be required by law, and for payment of all premiums, costs, and
other liabilities associated with securing the insurance coverage.

Personnel Requirements.

a, . The CONTRACTOR shall secure, at the CONTRACTOR's own expense, all
personnel required to perform this Contract. .

b. ~ The CONTRACTOR shall ensure that the CONTRACTOR's employees or agents

- are experienced and fully qualified to engage in the activities and perform the

services required under this Contract,’ and that all applicable licensing and

operating requirements imposed or required under federal, state, or county law,

and all applicable accreditation and other standards of quality generally accepted

in the field of the activities of such employees and agents are complied with and

satisfied.

Nondiscrimination. No person performing work under this Contract, including any

subcontractor, employee, or agent of the' CONTRACTOR, shall engage in any
discrimination that is prohibited by any applicable federal, state, or county law.

Conflicts of Interest. The CONTRACTOR represents that neither the CONTRACTOR,
nor aity employee or agent of the CONTRACTOR, presently has amy interest, and
promises that no such interest, direct or indirect, shall be acquired, that would or might
conflict in any manner or degree with the CONTRACTOR's performance under this
Contract.

Subcontracts and Assignments, The CONTRACTOR shall not assign or subcontract any
of the CONTRACTOR's duties, obligations, or interests under this Contract and no such
assignment or subcontract shall be effective unless (i) the CONTRACTOR obtains the
prior written consent of the STATE and (ii) the CONTRACTOR's assignee or
subcontractor submits to the STATE a tax clearance certificate from the Director of
Taxation, State of Hawaii, showing that all delinquent taxes, if any, levied or accrued
under state law against the. CONTRACTOR's assignee or subcontractor have been paid.
Additionally, no assignment by the CONTRACTOR of the CONTRACTOR's right to
compensation under this Contract shall be effective unless and until the assignment is
approved by the Comptroller of the State of Hawaii, as provided in section 40-58, HRS.

a. Recognition of a successor in interest. When in the best interest of the State, a
successor in interest may be recognized in an assignment Contract in which the
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S’i‘ ATE, the CONTRACTOR and the assignee or transferee (hereinafter referred
to as the "Assignee") agree that: : :

(1)  The Assignee assumes all of the CONTRACTOR's obligations;

(2)  The CONTRACTOR remains liable for all obligations under this Contract
but waives all rights under this Contract as against the STATE; and

(3)  The CONTRACTOR shall continue to furnish, and the Assignee shall also
furnish, all required bonds. ,

b. Change of name. When the CONTRACTOR asks to change the name is which it
holds this Contract with the STATE, the procurement officer of the purchasing
agency (hereinafter referred to as the "Agency procurement officer") shall, upon
receipt of a document acceptable or satisfactory to the Agency procurement officer
indicating such change of name (for example, an amendment to the
CONTRACTOR's articles of incorporation), enter into an amendment to this
Contract with the CONTRACTOR to effect such a change of name. The
armendment to this Contract changing the CONTRACTOR's name shall specifically
indicate that no other terms and conditions of this Contract are thereby changed.

c. Reports. All assignment Contracts and amendments to this Contract effecting
changes of the CONTRACTOR's name or novations hereunder shall be reported
to the CPO within thirty days of the date that the assignment Contract or
amendment becomes effective.

Actions affecting more than one purchasing agen Notwithstanding the
provisions of subparagraphs 6a through 6¢ herein, when the CONTRACTOR holds
Contracts with more than one purchasing agency of the State, the assignment
Contracts and the novation and change of name amendments herein authorized shall
be processed only through the CPO’s office.

Indemnification and Defepse. The CONTRACTOR shall defend, indemnify, and hold

harmless the State of Hawaii, the contracting agency, and their officers, employees, and
~ agents from and against afl Hability, loss, damage, cost, and expense, including all
attorneys' fees, and all claims, suits, and demands therefor, arising out of or resulting from
the acts or omissions of the CONTRACTOR or the CONTRACTOR's employess, officers,
agents, or. subcontractors under this Contract. The provisions of this paragraph shall
remain in full force and effect notwithstanding the expiration or early termination of this

Contract.

Cost of Litigation: In case the STATE shall, without any fault on its part, be made a party
to any litigation commenced by or against the CONTRACTOR in connection with this
Contract, the CONTRACTOR shall pay all costs and expenses incurred by or imposed on
the STATE, including attorneys' fees. . :

Liquidated Damages. When the CONTRACTOR is given notice of delay or
nonperformance as specified in paragraph 13 (Termination for Default) and fails to cure
in the time specified, it is agreed the CONTRACTOR shall pay to the STATE the amount,
if any, set forth in this Contract per calendar day from the date set for cure until either (i)
the STATE reasonably obtains similar goods or services, or both, if the CONTRACTOR
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10.

11.

12.

is terminated for default, or (ii) until the CONTRACTOR provides the goods or services,
or both, if the CONTRACTOR is not terminated for default. To the extent that the
CONTRACTOR's delay or nonperformance is excused under paragraph 13d (Excuse for
Nonperformance or Delay Performance), liquidated damages shall not be assessable against
the CONTRACTOR. The CONTRACTOR shall remain liable for damages caused other
than by delay. :

State's. Right of Offset. The STATE may offset against any monies or other obligations
the STATE owes to the CONTRACTOR under this Contract, any amounts owed to the -
State of Hawaii by the CONTRACTOR under this Contract ¢r any other Contracts or
purspant to any law or other obligation owed to the State of Hawaii by the
CONTRACTOR, including, without limitation, the payment of any taxes or levies of any
kind or nature. The STATE will notify the CONTRACTOR in writing of any offset and
the nature of such offset. For purposes of this paragraph, amounts owed to the State of
Hawaii shall not include debts or obligations which have been liquidated, agreed to by the
CONTRACTOR, and are covered by an instaliment payment or other settlement plan
approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR is current with, and
not delinquent on, any payments or obligations owed to the State of Hawaii under such
payment or other settlement plan.

i Disputes shall be resolved in accordance with section 103D-703, HIRS, and -
chapter 126, Procugement Rules, as the same may be amended from time to time.

The STATE reserves the right at any time and for any reason to
suspend this Contract for any reasonable period, upon written notice to the
CONTRACTOR in accordance with the provisions herein.

a. Order to stop performance. The Agency procurement officer, may, by written
order to the CONTRACTOR, at any time, and without notice to any surely, require
the CONTRACTOR to stop all or any part of the pexformance cailed for by. this
Contract. This order shall be for a specified period not exceeding sixty (60) days
after the order is delivered to the CONTRACTOR, unless the parties agree to any
further period. Any such order shall ‘be identified specifically as a stop
performance order issued pursuant to this section. Stop work orders shall not
exceed sixty consecutive days and shall include, as appropriate: (1) A clear
description of the work to be suspended; (2} Instructions as to the issuance of
further orders by the CONTRACTOR for material or services; (3) Guidance as to
action to be taken on subcontracts; and (4) Other instructions and suggestions to the
CONTRACTOR for minimizing costs. Upon receipt of such an order, the
CONTRACTOR shall forthwith comply with its terms and suspend all performance
under this Contract at the time stated, provided, however, the CONTRACTOR
shall take all reasonable steps to minimize the occurrence of costs allocable to the
%erformance covered by the order during the period of performance stoppage.

efore the stop performance order expires, or within any further period to which
the parties shall have agreed, the Agency procurement officer shall either:

(1)  Cancel the stop performance order; or
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(2) - Terminate the performance covered by such order as provided in the
termination for defanit provision or the termination for convenience
provision of this Contract.

b. Cancellation or expiration of the order. If a stop performance order issued under
this section is.cancelled at any time during the period specified in the order, or if
the period of the order or any extension thereof expires, the CONTRACTOR shall
have the right to resume performance. An appropriate adjustment shall be made
in the delivery schedule or Contract price, or both, and the Contract shail be
modified in writing accordingly, if:

(1>  'The stop performance order results in an increase in the time required for,
or in the CONTRACTOR's cost properly allocable to, the performance of
any part of this Contract; and

(2)  The CONTRACTOR asserts a claim for such an adjustment within thirty
(30) days after the end of the period of performance stoppage; provided
that, if the Agency procurement officer decides that the facts justify such
action, any such claimn asserted may be received and acted upon at any time
prior to final payment under this Contract.

¢,  Termination of stopped performance. If a stop performance order is not cancelled
and the performance covered by such order is terminated for default or
convenience, the reasgnable costs resulting from the stop performance order shall
‘be allowable by adjustment or otherwise.

d, Adiustment of price. Any adjustment in contract price made ‘pursuant to this
paragraph shall be determined in accordance with the price adjustment provision
of this Contract.

13.  Termination for Default,

a. Default, If the CONTRACTOR refuses or fails to perform any of the provisions
of this Contract with such diligence as will ensure its completion within the time
specified in this Contract, or any extension thereof, otherwise fails to timely satisfy
the Contract provisions, or commits any other substantial breach of this Contract,
the Agency procurement officer may notify the CONTRACTOR in writing of the
delay or non-performance and if not cured in ten (10) days or any longer time
specified in wtiting by the Agency procurement officer, such officer may terminate

the CONTRACTOR's right, to proceed with the Contract or such part of the
Contract as to which there has been delay or a failure to properly perform. In the
event of termination in whole or in part the Agency procurement officer may
procure similar goods or services in a manner and upon the terms deemed
appropriate by the Agency procurement officer. The CONTRACTOR shall
continue performance of the Contract to the extent it is not terminated and shall be
liable for excess costs incurred in procuring similar goods or services.

b. CONTRACTOR's duties, Notwithstanding termination of the Contract and subject
_to any directions from the Agency procurement officer, the CONTRACTOR shall
take timely, reasonable, and necessary action to protect and preserve property in

the possession of the CONTRACTOR in which the STATE has an interest.

5 o Form AG2-GC(1/01)



Compensation, ' Payment for completed goods and services delivered and accepted
by the STATE shall be at the price set forth in the Contract. Payment for the
protection and preservation of property shall be in an amount agreed upon by the
CONTRACTOR and the Agency procurement officer. If the parties fail to agree,
the Agency Rrocurement officer shall set an amount subject to the
CONTRACTOR's rights under chapter 126, Procurement Rules. The STATE may -
withhold from amonnts due the CONTRACTOR such sums as the Agency
procurement officer deems to be necessary to protect the STATE against loss
because of outstanding liens or claims and to reimburse the STATE for the excess
costs expected to be incurred by the STATE in procuring similar goods and
services. .

performance or delaved performance. The CONTRACTOR shall
not be in defanlt by reason of any failure in performance of this Contract in

accordance with its terms, including any failure by the CONTRACTOR to make
progress in the prosecution of the performance hereunder which endangers such
performance, if the CONTRACTOR has notified the Agency procurement officer
within fifteen (15) days after the cause of the delay and the failure arises out of
causes such as: acts of God; acts of a public enemy; acts of the State and any other
governmental body in its sovereign or contractual capacity; fires; floods;
epidemics; quaranting restrictions; strikes or other labor disputes; freight
embargoes; or unusually severe weather. If the failure to perform is caused by the
failure of a subcontractor to peiform or to make progress, and if such failure arises
out of causes similar to those set forth above, the CONTRACTOR shall not be:
deemed to be in default, unless the goods and services to be furnished by the
subcontractor were reasonably obtainable from other sources in sufficient time to
permit the CONTRACTOR to meet the requirements of the Contract. Upon
request of the CONTRACTOR, the Agency procurement officer shall ascertain the
facts and extent of such failure, and, if such officer determines that any failure to
perform was occasioned by any one or more of the excusable causes, and that, but
for thie excusable cause, the CONTRACTOR's progress and performance would
have met the terms of the Contract, the delivery schedule shall be revised
accordingly, subject to the rights of the STATE under this Contract. As used in -
this paragraph, the term "subcontractor” means subcontractor at any tier.

Erroneous tenmination for default. If, after notice of termination of the
CONTRACTOQR's right to proceed under this paragraph, it is determined for any
reason that the CONTRACTOR was not in defauit under this paragraph, or that the
delay was excusable under the provisions of subparagraph 13d, "Excuse for
ponperformance or delayed performance,” the rights and obligations of the parties
shall be the same as if the notice of termination had been issned pursuant to such
provision. -

Additional rights and remedies. The rights and remedies provided in this
paragraph are in addition to any other rights and remedies provided by law or
under this Contract.
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14.

Termination for Convenience.,

Termination. The Agency procurement officer may, when the interests of the
STATE so require, terminate this Coniract in whole or in part, for the convenience
of the STATE. .The Agency procurement officer shall give written notice of the
termination to the CONTRACTOR specifying the part of the Contract terminated
and when termination becomes effective.

‘s obligations. - The CONTRACTOR shall incur no further
obligations in connection with the terminated performance and on the date(s) set in

. the notice of termipation the CONTRACTOR will stop performance to the extent

specified. The CONTRACTOR shall also terminate outstanding orders and
subcontracts as they relate to the terminated performance. The CONTRACTOR
shall seitle the liabilities and claims arising out of the termination of subcontracts
and orders connected with the terminated performance. The Agency procurement
officer may direct the CONTRACTOR to assign the CONTRACTOR s right, title,
and interest under terminatéd orders or subcontracts to the STATE. The
CONTRACTOR must still complete the performance not terminated by the notice

of termination and may incur obligations as necessary to do so.

Right to goods and work product, The Agency procurement officer may require
the CONTRACTOR to transfer title and deliver to the STATE in the manner and
to the extent directed by the Agescy procurement officer:

(1) = Any completed goods or work product; and

(2)  The partially completed goods and materials, parts, tools, dies, jigs,
fixtures, plans, drawings, information, and coniract rights (hereinafter
called "manufacturing material") as'the CONTRACTOR has specifically
produced or specially acquired for the performance of the terminated part
of this Contract. '

The CONTRACTOR shall, upon direction of the Agency procurement officer,
protect and preserve property in the possession of the CONTRACTOR in which
the STATE has an interest, If the Agency procurement officer does.not exercise
this right, the CONTRACTOR shall use best efforts to sell such goods and
manufacturing materials. Use of this paragraph in no way implies that the STATE
has breached the Contract by exercise of the termination for convenience provision.

o .

(1)  The CONTRACTOR shall submit a termination claim specifying the

amounts due because of the termination for convenience together with the

cost or pricing data, submitted to the extent required by subchapter 15,
cha%ter 3-122, Procurement Rules, bearing on such claim. If the
CONTRACTOR fails to file a termination claim within one year from the
effective date of termination, the Agency procurement officer may pay the
CONTRACTOR, if at all, an amount set in accordance with subparagraph
144(3) below.
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2)

)

4)

The Agency procurement officer and the CONTRACTOR may agree to a
settlement provided the CONTRACTOR has filed a termination claim
supported by cost or pricing data submitted as required and that the
settlemnent does not exceed the total Contract PFrice plus settlement costs
reduced by payments previously made by the STATE, the proceeds of any
sales of goods and manufacturing materials under subparagraph 14c, and
the Contract price of the performance not terminated. '

Absent complete Contract under subparagraph 14d(2) the Agency -
procurement officer shall pay the CONTRACTOR the following amounts,

© provided payments agreed to under subparagraph 14d(2) shall not duplicate

payments under this subparagraph for the following:
(A)  Contract prices for goods or services accepted under the Contract;

(B) Costs incurred in preparing to perform and performing the
terminated portion of the performance plus a fair and reasonable
profit on such portion of the performance, such profit shall not
include anticipatory profit or consequential damages, less amounts
paid or to be paid for accepted goods or services; provided,
however, that if it appears that the CONTRACTOR would have
sustained a loss if the entire Contract would have been completed,
no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss;

(C)  Costs of settling and paying claims arising out of the termination of
subcontracts or orders pursuant to subparagraph 14b. These costs
must not include costs paid in accordance with subparagraph
14d(3)(B); '

(D)  The reasonable settlement costs of the CONTRACTOR including
accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of settlement claims and supporting data with
respect to the terminated portion of the Contract and for the
termination of subcontracts thereunder, together with reasonable
storage, transportation, and other costs incurred in conuection with
the protection or disposition of property allocable to the terminated
portion of this Contract. The total sum to be paid the
CONTRACTOR under this subparagraph shall not exceed the total
Contract price plus the reasonable settlement costs of the
CONTRACTOR reduced by the amount of payments otherwise
made, the proceeds of any sales of supplies and manufacturing
materials under subparagraph 14d(2), and the Contract price of
performance not terminated,

Costs claimed, agreed to, or established under subparagraphs 14d(2) and

144d(3) shall be in accordance with Chapter 3-123 (Cost Principles) of the
Procurement Rules. :
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15.

€8 in s¢ If any action or omission on the part of the Agency procurement
officer (which term includes the designee of such officer for purposes of this.
paragraph 15) requiring performance changes within the scope of the Contract
constitutes the basis for a claim by the CONTRACTOR for additional
compensation, damages, or an extension of time for completion, the
CONTRACTOR shall continue with performance of the Coniract in compliance
with the directions or orders of such officials, but by so doing, the
CONTRACTOR shall not be deemed to-have prejudiced any claim for additional
compensation, damages, or an extension -of time for completion; provided:

(1)  Written notice yequired, The CONTRACTOR shall give written notice to
the Agency procurement officer:

(A)  Prior to the commencement of the performance involved, if at that
time the CONTRACTOR knows of the occurrence of such action or
omission;

(B)  Within thirty (30) days after the CONTRACTOR knows of the
occurrence of such action or omission, if the CONTRACTOR did
not have such knowiedge prior t¢ the commencement of the
performance; or

-(C)  Within such further time as may be allowed by the Agency
procurement officer in writing.

(2)  Notice content. This notice shall state that the CONTRACTOR regards the
act or omission as a reason which may entitle the CONTRACTOR to
additional compensation, damages, or an extension of time. The Agency
procurement officer, upon receipt of such notice, may rescind such action,
remedy such omission, or take such other steps as may be deemed advisable
in the discretion of the Agency procurement officer;

(3)  Basis _must be explained, The notice required by subparagtaph 15a(1)
describes as-clearly as practicable at the time the reasons why the
CONTRACTOR believes that additional compensation, damages, or an
extension %f time may be remedies to which the CONTRACTOR is
entitled; an

4  Claim must be justified, The CONTRACTOR must maintain and, upon
request, rmake available to the Agency procurement officer within a
reasonable time, detailed records to the extent practicable, and other
documentation and evidence satisfactory to the STATE, justifying the
claimed additional costs or an extension of time in connection with such
changes. - _

Nothing herein contained, however, shall excuse the

CONTRACTOR not excused,

CONTRACTOR from compliance with any rules or laws precluding any state
officers and CONTRACTOR from acting in collusion or bad faith in issuing or
performing change orders which are clearly not within the scope of the Contract.
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c. Price adjustment. Any adjustment in the price made pursuant to this paragraph
shall be determl‘ned in accordance with the pnce adjustment provision of this
Contract. )

' Any reimbursement due the CONTRACTOR for per diem and
transportation expenses under this Contract shall be subject to chapter 3-123 (Cost
Principles) of the Procurement Rules and the following gmdelmes

a. Reimburserent for air transportation shall be for actual cost or coach class air fare,
whichever is less.

b. Reimbursement for ground transportation costs shall not exceed the actual cost of
renting an intermediate-sized vehicle.

c. - Unless prior written approval of the DIRECTOR is obtained, reimbursement for
subsistence allowance (i.e., hotel and meals, etc.) shall not exceed the applicable
daily authorized rates for interisland or out-of-state travel that are set forth in the
current Governor's Executive Order authorlzmg adjustments in salaries and
benefits for state officers and employees in the executive branch who are exciuded
from collective bargaining coverage.

i Proce . Fi 2 i; garanc

a. Original invoices required. All payments under this Contract shall be made only
upor submission by the CONTRACTOR of original invoices specifying the amount
due and certifying that services requested under the Contract have been performed
by the CONTRACTOR according to the Contract.

b. Subject io available funds, Such payments are subject to avallabxhty of funds and
allotment by the Director of Finance in accordance with chapter 37, HRS. Further,
all payments shall be made in accordance with and subject to chapter 40, HRS.

c.  Prompt payment.

(1)  Any money, other than retainage, paid to the CONTRACTOR shall
be dispersed to subcontractors within ten days after receipt of the
money in accordance with the terms of the subcontract; provided
that the subcontractor has met all the terms and conditions of the
subcontract and there are no bona fide disputes; and

(2)  Upon final payment to the CONTRACTOR full payment to the
subcontractor, including retainage, shall be made within fen days
after receipt of the money; provided that there are no bona fide
disputes over the subcontractor's performance under the
subcontract,

d. Final payment, Final payment under this Contract shall be subject to sections
103-53 and 237-45, HRS, which require a tax clearance from the Director of
Taxation, State of Hawan showing that all delinquent taxes, if any, levied or
accrued under state law against the CONTRACTOR have been paid.
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18.

19.

1 If this Contract is payable in whole or in part from federal funds,
CONTRACTOR agrees that, as to the portion of the compensation under this Contract to
be payable from federal funds, the CONTRACTOR shall be paid only from such funds
received from the federal government, and shall not be paid from any other funds.

ificati r ’

7, In writing. Any modiﬁcati_on, alteration, amendment, change, or extension of any
term, provision, or condition of this Contract permitted by this Contract shall be
made by written amendment to this Contract, signed by the CONTRACTOR and

. the STATE, provided that change orders shall be made in accordance with
paragraph 20 herein.

b. ° No_oral modification. No oral modification, alteration, amehdmem, change, or
extension of any term, provision or condition of this Contract shall be permitted.

c. Agency procurement officer. By a written order, at any time, and without notice
to any surety, the Agency procurement officer, subject to mutual consent of the
parties to this Contract and all appropriate adjustments, may make modifications
‘within the general scope of this Contract to include any one or more of the
following: .

{(A)  Drawings, designs, or specifications;

(B)  Method or place of delivery;

(C)  Description of services to be performed;

(D) Time of performance (i.e., hours of the day, days of the week, eic.);
(E)  Place of performance of the services; or

(F)  Other provisions of the Contract accomplished by mutual action of the
parties to the Contract.

Adjustm price or time for performance, If any modification increases or
decreases the CONTRACTOR's cost of, or the time required for, performance of
any part of the work under this Contract, an adjustment shall be made and this
Contract modified in writin% accordingly. Any adjustment in Contract price made
pursuant to this clause shall be determined, where applicable, in accordance with

the price adjustment clause of this Contract or as negotiated. :

e,  Claim barred after final payment. No claim by the CONTRACTOR for an
' adjustment hereunder shall be allowed if written Contract of modification is not
made prior to final payment under this Contract.

f, Claims not barred. In the absence of an Contract modification, nothing in this

clause shall be deemed to restrict the CONTRACTOR's right to pursue a claim
under this Contract or for a breach of contract.
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g. CPQ approval, If this is a professional services Contract awarded purseant to
section 103D-303 or 103D-304, HRS, any modification, alteration, amendment,
change, or extension of any term, provision, or condition of this Coniract which
increases the amount payable to the CONTRACTOR by at Jeast $25,000.00 or ten
per cent (10%) of the initial Contract price, whichever increase is higher, must
receive the prior approval of the CPO,

“h, Tax clearance, The ST ATE may, at its discretion, require the CONTRACTOR to

submit to the STATE, prior to the STATE's approval of any modification,
alteration, amendment, change, or extension of any term, provision, or condition
of this Contract, a tax clearance from the Director of Taxation, State of Hawaii,
showing that all de]mquent taxes, if any, levied or accrued under state law against
the CONTRACTOR have been pald

i—— Sole source Contracts. Amendments to sole source Contracts that would change

20.

the original scope of the contract may only be made with the approval of the CPQO.
Annual renewal of a sole source Contract for services should not be submitted as
an amendment,

The Agency procurement officer may, by a written order signed only by
the STATE at any time, and without notice to any surety, and subject to all appropriate
adjustments, make changes within the general scope of this Contract in any one or more
of the following: ,
(1)  Drawings, designs, or specifications, if the goods or services to be

furnished are to be specially provided to the STATE in accordance
therewith;

(2)  Method of delivery; or
(3)  Place of delivery.

a. Adjustments of price or time for performance. If any change order increases or -
decreases the CONTRACTOR's cost of, or the time required for, performance of
part of the work under this Contract, whether or not changed by the order, an
adjustment shali be made and the Contract modified in writing accordmgly Any
adjustment in the Contract price made pursuant to this provision shall be
determined in accordance with the price adjustment provision of this Contract,
Failure of the parties to agree to an adjustment shall not excuse the
CONTRACTOR from proceeding with the Contract as changed, provided that the
Agency procurement officer promptly and duly makes the provisional adjustments
in payment or time for performance as may be reasonable. By proceeding with the
work, the CONTRACTOR shail not be deemed to have prejudiced any claim for
additional compensation, or any exiension of time for completion.

b. Time period for claim. Within thirty (30) days after receipt of a written change
order under subparagraph 20a, unless the period is extended by the Agency
procurement officer in writing, the CONTRACTOR shall file notice of intent to
assert a claim for an adjustment.  Later notification shall not bar the
CONTRACTOR's claim unless the STATE is prejudiced by the delay in
notification.
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22,

23.

c. Claim_barred after final payment, No claim by the CONTRACIOR for an
adjustment hexeunder shall be allowed if notice is not givén prior to final payment
under this Contract, _

d. Other_claims not barred. In the absence of a change order, nothing in this
paragraph 20 shall be deemed to restrict the CONTRACTOR's rlght t0 pursue a
claim vnder the Contract or for breach of contract.

Price Adjustment,

a. Price adjustment. Any adjustment in the Contract price pursuant to a provision in
this Contract shall be made in one or more of the following ways:

(1) By Contract on a fixed price adjustment before commencement of the
pertinent performance or as soon thereafter as practicable;

(2) Byunit prices specified in the Contract or subsequently agreed upon;

(3) By the costs attr:butable to the event or situation covered by the provision,
plus appropriate profit or fee, all as specified in the Contract or
subsequently agreed upon; .

| (4)  Insuch other manner as the parties may mutually agree; or

(5)  Inthe absence of Contract between the parties, by a unilateral determination
by the Agency procurement officer of the costs atiributable to the event or
situation covered by the provision, plus appropriate profit or fee, all as
computed by the Agency procurement officer in accordance with generally
accepted accounting principles and applicable sections of chapters 3-123 and:
3-126 of the Procurement Rules.

b. &mmmgmn_gﬁ_ggﬂ_gz_p;_gggd_;ng_ The CONTRACTOR shall provide cost or
_pricing data for any price adjustments subject to the provisions of subchapter 15,
chapter 3-122 of the Procurement Rules.

Defi 1anti onira Upon the Contract of the STATE
and the CON’I‘RACTOR the quantxty of goods or services, or both, if a definite quantity
is specified in this Contract, may be increased by a maximum of ten per cent (10%);
provided the unit prices will remain the same except for any price adjustments otherwise
applicable; and the CPO makes a written determination that such an increase will either be
more economical than awarding another Contract or that it would not be practical to award
another Contract.

Changes. in Cost-Reimbursement Contract, If this Contract is a cost-reimbursement
Contract, the following provisions shall apply:

a. The Agency procurement officer may at any time by written order, and without
notice to the sureties, if any, make changes within the generai scope of the Contract
in any one or more of the following:

(1)  Description of performance (Attachment 1;
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24.

23,

(2)  Time of performance (i.e., hours of the day, days of the wesk, etc.);
(3) Place of performance of services;

(4)  Drawings, designs, or specifications when the supplies to be furnished are
to be specially manufactured for the STATE in accordance with the
drawings, designs, or specifications;

(5)  Method of shipment or packing of supplies; or
(6) Place of delivery.

b, If any change causes an increase or decrease in the estimated cost of, or the time
required for performance of, any part of the performance under this Contract,
whether or not changed by the order, or otherwise affects any -other terms and
conditions of this Contract, the Agency procurement officer shail make an equitable
adjustment in the (1) estimated cost, delivery or completion schedule, or both; (2)
amount of any fixed fee; and (3) other affected terms and shall modify the Contract
accordmgly

c. The CONTRACTOR must assert the CONTRACTOR 5 rxghts to an adjustment
under this provision within thirty (30) days from the day of receipt of the written
order. However, if the Agency procurement officer decides that the facts justify
it, the Agency procurement officer may receive and act upon a proposal subm:tted
before final payment under the Contract.

d.  Failure to agree to any adjustment shall be a dispute under paragraph 11 of this
Contract. However, nothing in this provision shall excuse the CONTRACTOR
from proceeding with the Contract as changed

e Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the
estimated cost of this Contract and, if this Contract is incrementally funded, the
funds allotted for the performance of this Contract, shall not be increased or
considered to be increased except by specific written modification of the Contract
indicating the new Contract estimated cost and, if this Contract is incrementally
funded, the new amount allotted to the Contract.

sality of Material

a. AllL material given to or made available to the CONTRACTOR by virtue of this

- Contract, which is identified as proprietary or confidential information, will be

safeguarded by the CONTRACTOR and shall not be disclosed to any individual or
organization without fhe prior written approval of the STATE.

b. All information, data, or other material provided by the CONTRACTOR to the
STATE shall be subject to the Uniform Information Practices Act, chapter 92F,
HRS.

E!lhllgl!la The CONTRACTOR shall not refer to the STATE, or any office, agency, or

officer thereof, or any State employee, including the head of the purchasing agency, the -
CPO, the DIRECTOR the Agency procurement officer, or to the services or goods, or

i4 ] ~ Form AG2-GC(1/01)



26.

27.

28,

29.

30.

- 3L

32.

both, provided under this Contract, in any of the CONTRACTOR's brochures,
advertisements, or other publicity of the CONTRACTOR. All media contacts with the
CONTRACTOR about the subject matter of this Contract shall be referred to the Agency
procurement officer. ,

I The STATE shall have complete ownership of all
material, both finished and unfinished, which is developed, prepared, assembled, or
conceived by the CONTRACTOR pursuant to this Contract, and all such material shall be

- copsidered "works made for hire." All such material shall be delivered to the STATE

upon expiration or termination of this Contract. The STATE, in its sole discretion, shall
have the exclusive right to copyright any product, concept, or material developed,
prepared, assembled, or conceived by the CONTRACTOR pursuant to this Contract.

i ics. Goods provided under this Contract shall be provided free of all
liens and provided together with al} applicable warranties, or with the warranties described
in the Contract documents, whichever are greater. .

Andit of Books and Records of the CONTRACTOR. The STATE may, at reasonable
times and places, audit the books and records of the CONTRACTOR, prospective
contractor, subcontractor Or prospective subcontractor which are related to:

a. The cost or pricing data, and
b. A State contract, including subcontracts, other than a firm fixed-price contract.

ici ta. Cost or pricing data must be submitted to the Agency purchasing
officer and timely certified as accurate for contracts over $100,000 unless the contract is
for a multiple-term or as otherwise specified by the procurement officer. Unless otherwise
required by the Agency procurement officer, cost or pricing data submission is not
required for Contracts awarded pursuant to competitive sealed bid procedures.

If certified cost or pricing data are subsequently found to have been inaccurate, incomplete,
or noncurrent as of the date stated in the certificate, the STATE is entitled to an adjustient
of the contract price, including profit or fee, to exclude any significant sum by which the
price, including profit or fee, was increased because of the defective data. It is presumed
that overstated cost or pricing data increaséd the contract price in the amount of the defect
plus related overhead and profit or fee. Therefore, unless there is a clear indication that
the defective data was not used or relied upon, the price will be reduced in such amount.

‘When cost or pricing principles are applicable, the STATE
may require an audit of cost or pricing data.

ention. The CONTRACTOR and any subcontractors shall maintain the books
and records that relate to the Contract and any cost or pricing data for three (3) years from
the date of final payment under the Contract. , :

Antitrust Claims, The STATE and the CONTRACTOR recognize that in actual economic
practice, overcharges resulting from antitrust violations are in fact usually borne by the
purchaser. Therefore, the CONTRACTOR hereby assigns to STATE any and all claims
for overcharges as to goods and materials purchased in connection with this Contract,
except as to overcharges which result from violations commencing after the price is
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34,

35.

36.

37.

38.

39.

established under this Contract and which are not passed on to the STATE under'an
escalation clause.

Patented_Articles, The CONTRACTOR shall defend, indemnify, and hold hamless the
State of Hawaii, the contracting agency, and their officers, employees, and agents from
and against all liability, loss, damage, cost, and expense, including all attorneys’ fees, and
all claims, suits, and demands arising out of or resulting from any claims, demands, or
actions by the patent holder for infringement or other improper or unanthorized use of any
patented article, patented process, or patented appliance in connection with this Contract.
The CONTRACTOR shall be solely responsible for correcting or curing to the satisfaction
of the STATE any such infringement or improper or unauthorized use, including, without
limitation: () furnishing at no cost to the STATE a substitute article, process, or appliance
accepteble to the STATE, (b) paying royalties or other required payments to the patent
holder, (c) obtaining proper authorizations or releases from the patent holder, and (d)
furnishing such security to of making such arrangements with the patent holder as mnay be

- necessary to correct or cure any such infringement or improper or unauthorized use.

Governing Law, - The validity of this Contract and any of its terms or provisions, as well
as the rights and duties of the parties to this Contract, shall be governed by the laws of the
State of Hawaii. Any action at Jaw or in equity to enforce or interpret the provisions of
this Coontract shall be brought in a state court of competent jurisdiction in Honolulu,
Hawaii. : '

e wit The CONTRACTOR shall corply with all federal, state, and
county laws, ordinances, codes, rules, and regulations, as the same may be amended from
time fo time, that in any way affect the CONTRACTOR's performance of this Contract.

onflict between General Conditions and Procurement Rules. In the event of a conflict
between the General Conditions and the Procurement Rules, the Procurement Rules in
effect on the date this Contract became effective shall control and are hereby incorporated
by reference. : '

Entire Contract. This Contract sets forth all of the Contracts, conditions, understandings,
promises, warranties, and re¥resentations between the STATE and the CONTRACT(%R
relative to this Contract. This Contract supersedes all prior Contracts, conditions,
understandings, promises, warranties, and representations, which shatl have no further
force or effect. There are no Contracts, conditions, understandings, promises, warranties,
or representations, oral or written, express or implied, between the STATE and the
CONTRACTOR other than as set forth or as referred to herein.

Severability. In the event that any provision of this Contract is declared invalid or
unenforceable by a court, such invalidity or unenforceability shall not affect the validity
or enforceability of the remaining terms of this Contract, :

Waijver., The failure of the STATE to insist upon the strict compliance with any term,
provision, or condition of this Contract shall not constitute or be deered to constitute a
waiver or Telinquishment of the STATE's right to enforce the same in accordance with this
Contract. The fact that the STATE specifically refers to one provision of the Procurernent
Rules or one section of the Hawaii Revised Statutes, and does not include other provisions
or statutory sections in this Contract shall not constitute a waiver or relinquishment of the
STATE's rights or the CONTRACTOR's obligations under the Procurement Rules or
statutes.
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Attachment 1
Scope of Services

SCOPE OF SERVICES

Statewide Radio Maintenance Service

The CONTRACTOR shall provide all materials, parts, and labox
to provide such preventive and corrective maintenance to
meet the operational availability of the equipment listed in
Attachment 1 as reguired.

1.1

1.2

1.3

1.4

Except as specified in this Contract, the CONTRACTOR
disclaims all warranties, express or implied, including
the implied warranties of merchantability and fitness
for a particular _purpose.

The CONTRACTOR shall submit to the PROCUREMENT OFFICER
the results of the communications eguipment frequency
deviation and antenna power input measurements test as
required by FCC once each twelve months.

In the event that a particular unit or units being
maintained under the contract reaches an age or
condition which makes it impractical or impossible to
repair, the CONTRACTOR shall give notification of any
such condition at least sixty {(60) days prior to any
necessary repair of any such unit.

The CONTRACTOR shall provide engineering support to the
Department as included on this contract. These
services will consist of, but are not limited to:

a. Recommendations for redesigning or upgrading the
various elements of the system including:

1. Coverage surveys
2. Equipment list
3. Budgetary projections

b. Technical assistance where new equipment or
interference with other equipment reguired.

c. Site inspections - preventive maintenance
inspections every 6 months. .
d. Interference studies - where interference occurs

or new site planned.



Attachment 1
Scope of Services

1.

CONTRACT EXCLUSIONS - This contract shall not include
the maintenance cost of any transmission line, antenna,
or tower. Such maintenance shall be furnished upon
request by the Department at material and labor rates
prevailing at the time of each call. Maintenance cost
of all batteries is also not included in this contract..
Maintenance does not include the repair or replacement
of equipment which has otherwise become defective
including, but not limited to, damage caused by
accidents, physical or electronic abuse or misuse of
the equipment, acts of God, fires, flooding or other
casualty or damage resulting from the equipment's
exposure to environmental conditions not attributable
to the CONTRACTOR's responsibility. CONTRACTOR shall
be responsible for the cost of replacement and/or
repair(s) to the equipment which the STATE determines
to be due to Contractor’s negligence or noncompliance
to the terms and conditions of this contract

All related communications equipment must be maintained
in accordance with manufacturer's standards, but not
1imited to, the following guidelines:

a. Original manufacturer's parts or equivalent will
be used for all repairs.

b. 0il, water, dust and foreign substances will be
removed from the equipment.

c. Due care will be exercised to prevent further
physical damage to the eguipment.

a. CONTRACTOR will, within 30 days of assuming
responsibility for maintenance under this
contract, notify the STATE of equipment which in
the opinion of the CONTRACTOR cannot be maintained
to such a standard as to assure satisfactory
operation and the cost to bring said equipment to
a satisfactory level of operation. With due
respect for equipment age, equipment will be
maintained at a level to agsure satisfactory
operation of the system and in accordance with



Attachment 1
Scope of Services

e .

£.

g.

h.

Work Schedule
1.7
1.8

applicable manufacturer's published specification
where practical. '

Routine maintenance procedures prescribed by the
manufacturer will be followed.

All maintenance work will be done by a qualified
technicians, either licensed by the FCC, certified
by the equipment manufacturer or one of the
various electronic programs now in existence.
(Examples: National Association of Business and
Educational Radio (NABER) technician
certification; Association of Public Safety
Communications Officer (APCO) technician
certification.)

At a minimum, all equipment will receive one (1)
FCC performance inspection (MEASUREMENTS,
ADJUSTMENTS, AND PARTS REPLACEMENT) at intervals
as specified in accordance with individual
transmitter reguirements.

Performance checks shall be made every six months
on all base stations and auxiliary equipment and
repeaters. BEquipment will be optimized in
accordance with applicable factory specifications.

PERTOD OF MAINTENANCE SERVICE - Maintenance services
shall be performed during normal working hours between
7:00 a.m. to 5:00 p.m., Monday through Friday except
weekends and State holidays.

TROUBLE CALLS - Trouble calls are services required
between scheduled maintenance. Trouble calls will

normally be initiated during normal working hours.
Trouble callg shall be included under this contract.

a.

CONTRACTOR gshall respond to trouble calls by the
next working day within twenty-four (24) hours of
reported problem on the iglands of Kauai, 0Oahu,
Maui and Hawaii and within forty-eight hours (48)
for the islands of Molokal and Lanai except for



Attachment 1
Scope of Services

trouble calls inveolving repeaters and dispatch
consoles, which CONTRACTOR shall respond within
fifteen (15) hours of reported problem.

Exceptions will be allowed for equipment located
on Lanai and Molokai, where service will be
provided as soon as practical depending on
transportation. all mobile and portable radios
shall have seventy-two (72) hours turn around time
of repair. CONTRACTOR shall be responsible for
providing loaner mobile and portable radios when
repair(s) is estimated to exceed seventy-two
hours. Loaner mobile and portable radios provided
by the CONTRACTOR shall be egual in pexformance
and design specifications of radios being
repaired. The time frame requirements for
CONTRACTOR’S response of 15, 24, 48 and 72 hours
shall not include weekends and State holidays.

b. Trouble calls initiated after normal working
hours (section 1.7) by an authorized technical
representative, will have the labor billed at the
prevailing fees and rates. All replacement parts
are covered under the contract. Any authorized
trouble calls responded to by the CONTRACTOR after
normal working hours, where no problem was
attributable to the Green Net System and its
components, will be billable for the minimum one
hour of labor at the prevailing fees and rates.

The CONTRACTOR shall provide to the Department a current
record of maintenance on each piece of equipment every time
the CONTRACTOR performs work on it. The record will consist
of work tickets which are legible and suitable for making
legible copies on a copying machine. The work ticket will
contain identification and location of equipment, services,
tqg found" and "adjusted to," measurements and FCC check.



Attachment 1
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All reasonable efforts shall be expended by the
CONTRACTOR to restore system to full operations as soon
as possible after notification of failure and within
the time frames recquired herein. Neither the CONTRACTOR
nor the STATE shall be responsible for delays or lack
of performance resulting from acts beyond the
reagonahle control of the party or parties. Such acts
shall include, but not be limited to, acts of God;
fire; strikes; material shortages; compliance with laws
or regulations; riots; acts of war; or any other
conditions beyond the reasonable control of the party
or parties. Reasonable control under this Contract
will be at the sole judgment of the PROCUREMENT
OFFICER.

Maintenance work on all equipment except for mobile and
portable equipment shall be at the site of
inatallation. Mobile and portable eguipment may be
maintained at local maintenance shops except for mobile
equipment on Molokai and Lanai, which must be

" maintained on site. Any mobile or portable equipment

1.11

listed as being on contract must be accepted for repair
at any of the maintenance shops regardless of which
igland the radio came from.

The CONTRACTOR will have, as a minimum, maintenance
facilities located on the islands of Qahu, Maui,
Hawaii, and Kauai. BEach facility will, as a minimum:

a. Have two full-time maintenance technicians capable
of performing service on all items of equipment
designated for that area. Technicians need not be
dedicated solely to the Department of Land and
Natural Resources, but as a minimum, one must be
available to respond within time frame listed
under paragraph 1.7.

b, Maintain a sufficient stock of spare parts to
support equipment covered under this contract for
that area. CONTRACTOR to determine logistical
requirement.
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Maintain at least two maintenance vehicles capable
‘of driving to all sites located in its designated
area except for Lanai and Molokai. CONTRACTOR
must have access to 4-wheel drive vehicle on

Lanai.

Have a full set of maintenance publications for
type of eguipment located in its designated area.

Have the following or equivalent test equipment .
[All model numbers are of MOTOROLA test equipment,
except HP refers to HEWLETT-PACKARD, and CE and
EIP to Cushman equipment.]

{1) R1028B Oscilloscope

(2) RI1B00A Digital Analyzer (Prom reader and code
plug)

{(3) EI 545 MW Frequency Counter
(4) HP8614 MW Signal Generator
{5) CEf24 Selective Meter
(6) HP654 Test Oscillator
{7) HP432 MW Power Meter
(8) HP Variable Attenuator Kit
{9) R1009 Deviation Calibrator
{10) R2001 Communication System Analyzer
{11) R1035A Frequency Counter |
{12) R1I00A Tone Generator
{13) 81338A RF Millivolt meter
' (14) S1350C Wattmeter

{15) R1037a Digital Multimeter
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1.12

1.13

1.14

1.15

{16) R1033A Radioc Test Set (4 portables)
(17} RTC 1000 Meter and Control TEK 5F Panel

(18) Special cables, extender boards, specialized
test eguipment, etc., necessary to perform
maintenance to manufacturer specifications
for that equipment under its jurisdiction.

f. The contractor ghould have available a spectrum
analyzer covering all frequency bands utilized in
the Green Net System, Spectrum analyzexr may be
centrally located.

Upon 30 days written notice to the CONTRACTOR, the
Department shall have the option to add or delete
equipment upon the same conditions for a term expiring
at the end of the Contract. In the event the
Department adds or deletes eguipment, the original
equipment list shall be revised to reflect such change
in equipment.

The CONTRACTOR shall submit a final report of system
status, based on their assessment of preventive
maintenance, and performance inspection records, to the
Department no later than June 15, 2007. The report
shall include, as a minimum, an assessment of system
adequacy by county; individual site status;
recommendations for equipment replacement:
recommendations for system upgrade.

The CONTRACTOR shall assist telephone troubleshooters
in resolving problemg relating to the radio network
telephone control line circuits. The CONTRACTOR will
dispatch a qualified techniclan to assist the telephone
troubleshooters as reguired. The technician should
coordinate with the telephone troubleshooter to
determine what assistance he can provide.

The CONTRACTOR shall assist the U.8. Coast Guard in
resolving problems related to Forestry microwave
interconnects with the Rainbow Microwave System.
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SECTION 2

2.1

SECTION 3

3.

1

)

Scope of Services

~ CONTROL COF WORK

AUTHORITY OF PROCUREMENT OFFICER - The PROCUREMENT
OFFICER shall decide all questions which may arise as
to the quality or acceptability of materials furnished
and work performed, the manner of performance and rate
of progress of the work, and compensation for work
performed, interpretation of the contract and
fulfillment of the contract on the part of the
CONTRACTOR. The PROCUREMENT OFFICER shall have
authority to enforce and make effective such decisions
and orders which the CONTRACTOR fails to carry out
properly and diligently. The decision of the
PROCUREMENT OFFICER shall be final.

COORDINATION OF PLANS, SPECIFICATIONS AND SPECIAL
PROVISIONS - These specifications, plans, special
provisions, and all supplementary documents are
essential parts of the contract, and a requirement
occurring in one is as binding as though occurring in
all. They are intended to be complementary and to
describe and provide for a complete work.

- CONTROL OF MATERIAL AND EQUIPMENT

DEFECTIVE MATERIALS - All materials not conforming to
the requirements of these specifications or the special
provisions shall be considered defective and all such
materials, whether in place or not, shall be rejected.
They shall be removed immediately from the site of the
work, unless otherwise permitted by the PROCUREMENT
OFFICER. No rejected materials, the defects of which
having been subsequently corrected, shall be usged until
approval in writing has been given by the PROCUREMENT
OFFICER. Upon failure on the part of the CONTRACTOR to
comply promptly with any order to remove and replace
defective materials, the PROCUREMENT CFFICER may remove
and replace defective material and deduct the cost of
removal and replacement from any monies due or to
become due the CONTRACTOR.

TRADE NAMES AND ALTERNATES - Substitution of material
or equipment will not be allowed except under the
following unforeseen circumstances:
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1. If a specified or prequalified item is delayed by
a lengthy strike in the factory or other
unforeseeable contingency bevond the control of
the CONTRACTOR which would cause an abnormsl delay
in the project completion.

2. If a specified or prequalified item ig found to be
unusable due to change or other circumstances.

3. If the CONTRACTOR is willing to provide a more
recently developed or manufactured item of
material or equipment of the same manufacturer
which the PROCUREMENT OFFICER determines to be
equal or better than the one specified or
prequalified.

A substitution request, regardless of reason, shall be fully
explained in writing by the CONTRACTOR and shall include his
Justification for said request, the guantities and unit prices
involved, gquotations and such other documents as are deemed
necessary to support the request. Any savings in cost will
accrue to the STATE and any additional cost for the substituted
items will be paid for by the CONTRACTCR.

The burden of proof as to the comparative gquality and suitability
of alternate equipment, articlesg, or materials shall be upon the
bidder or CONTRACTOR and he shall furnish, at his own expense,
all information necessary or related thereto as required by the
PROCUREMENT OFFICER. The PROCUREMENT OFFICER shall be the sole
judge as to the comparative quality and suitability of alternate
equipment, articles or materials and his decisions shall be

final.

The above ghall not be construed to mean that substitution for
brand name specified materials and eqguipment will be allowed; the
PROCUREMENT OFFICER reserves the right to deny any request he
deems irregular or not in the best interest of the STATE.

3.3 PINAL INSPECTION - Upon notice from the CONTRACTOR of the
completion of the work, the PROCUREMENT OFFICER shall
inspect the work performed.
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3.

1f the work is umsatisfactory in whole or in part, the
FROCUREMENT OFFICER shall notify the CONTRACTOR of the
work necessary for final completion and acceptance and
the CONTRACTOR shall forthwith perform the work
required by the PROCUREMENT OFFICER. Upon performance
of such required work by the CONTRACTOR, another
inspection shall be made which shall constitute the
final inspection if the work is completed
satisfactorily.

after final inspection and acceptance of the work, the
CONTRACTOR shall be notified by the PROCUREMENT OFFICER
in writing of such acceptance within ten {(10) days
after completion of final inspection, or as soon
thereafter as is practicable.

TERMINATION OF CONTRACTOR'S RESPONSIBILITY - The contract
will be considered complete when all work has been
completed, the final inspection made, the work accepted by
the PROCUREMENT OFFICER, and the final estimate paid. The
CONTRACTOR will then be released from further obligation
except as set forth in the contract and bond.

- 10 -
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TIME OF PERFORMANCE

1. The CONTRACTOR shall provide the required maintenance
services under this Contract from July 1, 2006, to and including
June 30, 2007, unless this Contract is sooner terminated as
hereinafter provided.

2. Option to Bxtend Contract. Unless terminated, this
Contract may be extended for not more than two (2) additional
twelve-month periods, subject to a sole source approval by the
Chief Procurement Officer, and upon mutual agreement in writing
at least sixty (60) days prior to expiration of this Contract and
the execution of a supplemental agreement.

This Contract may be extended provided that the Contract
price shall remain the same or is adjusted per the Contract Price
Adjustment provision stated herein.

The CONTRACTOR or the STATE may terminate the extended
Contract at any time upon sixty (60) days prior written notice.

3. Contragt Price Adiustment. The Contract price may be
adjusted at the beginning of each extension period. The increase
shall not exceed the percentage increase in the overall Consumer
Price Index for Hawaii for the previous year.
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COMPENSATION AND PAYMENT SCHEDULE

in full consideration for all services satisfactorily performed
by the CONTRACTOR under this Contract, the STATE agrees, subject
to the availability of funds, accounting and procedures and
controls and allotments to be made by the Director of Finance,
State of Mawaii, pursuant to Chapter 37, Hawaii Revised Sstatutes,
to pay to the CONTRACTOR a total sum of money not to exceed

' which shall be paid from Appropriation
Account No. and shall be paid in

monthly installments upon the submission by the CONTRACTOR of
invoices in triplicate for the services to be provided in

accordance with Attachment 1 "Scope of Services."
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SPECIAL CONDITIONS

1. For purposes of this Contract, paragraph 6, titled,
"Liguidated Damages,” on page 2 of the Contract is hereby deleted
from the Contract and has no operative effect between the

parties.

2. Modification of General Conditions. For purposes of
this Contract, paragraph 7, subparagraphs 19.g., 20.b., paragraph

22, paragraph 28 and subparagraphs 28.a. and 28.b., and paragraph
37 on pages 3,12,12,13,15 and 16 respectively, of the General
Conditions are modified to read as follows:

7. Indemnification and Defense. The CONTRACTOR
shall defend, indemnify, and hold harmless the State of
Hawaii, the contracting agency, and their officers,
employees, and agents from and against all liability,
loss, damage, cost, and expense, including all
attorneys' fees, and all claims, suits, and demands
therefore, arising out of or resulting from the
negligent or willful acts or omissions of the
'CONTRACTOR or the CONTRACTOR's employees, officers,
agents, or subcontractors under this Contract. The
provisions of this paragraph shall remain in full force
and effect notwithstanding the expiration or early
termination of this Contract.

Neither the CONTRACTOR nor the STATE shall be
responsible for delays or lack of performance resulting
from acts beyond the reasonable control of the party or
parties. Such acts shall include, but not be limited
to, acts of God, fire, strikes, matexrial shortages,
compliance with laws or regulations, riots, acts of
war, or any other conditions beyond the reasonable
control of the party or parties. Reasonable control
under this Contract shall be at the scle judgment of
the STATE."

19.¢g. QPO _approval. If a modification,
alteration, amendment, change, or extension of any
term, provision or condition of this Contract changes
the original scope of the Contract, or increases the
original Centract price by ten per cent (10%) or more,

the prior approval of the CPO is required.”



Attachment 4
Special Conditions

20.c. Time period for g¢laim. Within ten (10) days
after receipt of a written change order under
subparagraph 20a, unless the period is extended by the
Agency procurement officer in writing, the CONTRACTOR
shall file notice of intent to assert a claim for an
adjustment. Later notification shall not baxr the
CONTRACTOR's claim unless the STATE is prejudiced by
the delay in notification.®

22. Variation in OQuantity for Definite OQuentity
Contracts. Upon the agreement of the STATE and the

CONTRACTOR, the quantity of goods or services, or both,
if a definite qguantity is specified in this Contract,
may be increased by a maximum of ten per cent (10%);
provided the unit prices will remain the same except
for any price adjustments otherwise applicable; and the
Agency procurement officer makes a written
determination that such an increase will either be more
economical than awarding another Contract or that it
would not be practical to award another Contract."

28. Aaudit of Bocks and Records of the CONTRACTOR.
The CONTRACTOR agrees that its books and records,

insofar as they pertain to parts and/or services
provided under this Contract will be at reasonable
hours, be subject to audit and inspection at the
CONTRACTOR's facility by the STATE at the STATE's sole
expense. The audit will be limited to verification of
material used and service work performed and
verification of invoice quantities and shipment
receipts. Nothing contained herein authorizes the
STATE to audit books and records of the CONTRACTCR
which contains confidential information regarding
products and service cost and/or pricing.”

37, Entire Contract. This Contract sets forth
all of the agreements, conditions, understandings,
promises, warranties, and representations between the
aTATE and the CONTRACTOR relatiwve to this Contract.
This Contract supersedes all prior agreements,
conditions, understandings, promises, warranties, and
representations, which shall have no further force ox
effect. There are no agreementg, conditions,
understandings, promises, warranties, and
representations, oral or written, express or implied,
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hetween the STATE and the CONTRACTOR other than as set
forth or as referred to herein. This Contract may not
be altered, amended, or modified except by written
agreement signed by a duly authorized representative of
each party."”

3. Addition of General Conditions. For purposes of this
Contract, paragraph 20 on page 12 of the General Conditions 1s

hereby amended to include the following subparagraph:

20.e. CPO approval. If a contract change
order changes the original scope of the Contract, or
increases the original Contract price by ten per cent
(10%) or more, the prior approval of the CPO is
regquired.,"

4. Deletion of General Conditions. For purposes of this
Contract subparagraphs 2l.a. and 21.b. on page 13, and paragraph

29 and paragraph 30 on page 15 of the General Condltions are
hereby deleted and have no operative effect between the parties
due to the PROCUREMENT OFFICER's waiver of the requirement of
section 3-122-123 (1) HAR.

5. Contract Exclusion. The CONTRACTOR shall not be
responsible for the maintenance cost of any transmission line,
antenna, or tower. Such maintenance shall be furnished upon
request by the STATE at material and labor rates prevalling at
the time of each call. . Maintenance does not include the repair
or replacement of equipment which has otherwise become defective,
including, but not limited to, damage caused by accidents,
physical or electronic abuse or misuse of the equipment, acts of
God, fires, flooding or other casualty or damage resulting from
the equipment's exposure to environmental conditions not
attributable to the CONTRACTOR's responsibility. The CONTRACTOR
shall be responsible for the cost of replacement and/or repalr (s)
to the equipment which the STATE determines to be due to
CONTRACTOR's negligence or noncompliance to the terms and
conditions of this contract.



